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Brilliance China Automotive Holdings Limited (the “Registrant”) is furnishing under the cover
of Form 6-K the announcement dated May 9, 2002 regarding proposed adoption of new share
option scheme and amendments to the Bye-laws.
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BRILLIANCE CHINA AUTOMOTIVE HOLDINGS LIMITED

(lncorporated in Bermudea with limited liability)

PROPOSED ADOPTION OF NEW SHARE OPTION SCHEME
AND AMENDMENTS TO THE BYE-LAWS

The Board has proposed the adoption of the New Share Opiion Scheme to replace the Existing Share Option Scheme and that
certain amendments be made to the Bye-Laws of the Company fo take advantage of the recent changes ta the Listing Rufes.

A circular containing a summary of the New Share Option Scheme. the particulars of the proposed amendments to the Bye-laws
and a notice of the SGM will be dispatched 1o shareholders of the Company as soon as possible.

NEW SHARE OPTION SCHEME

The Board notes that the HKSE huas on 23 Augast 2001
announced amendments to Chapter 17 of the Listing Rules. came
into effect on 1 September 2001 n compliance with the
dmendments to the Listing Rules and the unnouncement of the
HKSE. the Board considers that. it is: in the inerests of the
Company to terminate the Existing-Share Option Scheme and to
adopt the New Share Option Scheme. The purpose of the New
Share Option Scheme is to provide incentives or rewards to
participants thereunder for their contribution to the Group and/or
to enable the Group 1o recruit and retain high-calibre employees
and attract human resources that are valuable to the Group or any
entity in which the Group holds any equity interest,

The New Share Option Scheme is conditional upon:

(i the passing of an ordinary resolution at the SGM
approving the adoption of the New Share Options
Scheme and the termination of the Existing Share
Option Scheme:

(i the listing commiuee of HKSE granting the listing of.
and permission to deal in any new Shares which may fall
to be allotted and issued upon the exercise of the
subscription rights attaching to the options that may be
granted under the New Share Option Scheme: and

(it} if applicable, the Bermuda Monetary Authority. graming
approval of the New Share Option Scheme. and the
subsequent granting of options (o subscribe for new
Shares under the New Share Option Scheme and the
allotment and issue of new Shares upon the excrcise of
the subscription rights attaching 10 the options that may
be granted under the New Share Option Scheme.

Upen termination of the Existing Share Option Scheme. no
further options will be granted thereunder but in all other
respects, the provisions of the Existing Shire Option Scheme
shall remain in force and all granted prior to such termination
shall continue to be valid and exercisable in accordance
therewith. As at the date of this announcement, the Company
had granted options to subscribe for a tol of 336,160,000
Shares under the Existing Share Option Scheme 10 certain
employees and Directors. of which options to subscribe for
304.360.000 Shares have been exercised. options to subscribe for
31.800,000 Shares remained outstanding. No option has been
cancelled or lapsed in accordance with the terms of the Existing
Share Option Scheme.

PROPOSED AMENDMENTS TO THE BYE-LAWS OF
THE COMPANY

The Board notes that the Companies (Amendment) Ordinance
2001 has come into effect on 4 January 2002 which permits the

.companies to offer its shareholders the chance to elect to

receive, in place of the complete annual report and accoums
teach, u “Long Form Report™). a summary financial report
which is derived from and summaries the Long Form Reposs
("Summary Financial Report™). The new law also allows the
companies to offer its shareholders the opportunities to choose
not Lo receive a printed copy of either the Long Form Report or
the Summary Financial Report and to rely instead on the
versions of those documents that will be published on the
companies’ website.

Following the aforesaid amendments 1o the Companies
Ordinance (Chapler 32 of the Laws of Hong Kong), the Stock
Exchange has on 17 February 2002 announced amendments o
the Listing Rules 1o permit the fisted companies to distribute
Summary Financial Report in place of the Long Form Report,
provided thal they ascertain the wishes of the shareholders and
comply with the relevant degal reguirements of their place of
incorporation and provisions of their constitutional documents
The amendments are effect for annual reports in respect of
accounting periods ending on or after 31 October 2001, The
Board notes that the Stock Exchange has on § February 2002
announced amendments to the Listing Rules which have come

.into effect on 15 February 2002 which permits listed conipanics

10 send or otherwise make available corporate communications
to its shareholders using electronic means with their priar
approval af s is permissible under applicable laws und
segulations and the constitutional documens of the listed
compuanies,

The current law of Bermuda does not allow o company
incorporated in Bermuda 1o provide 1o its shareholders the
Summary Financial place of the Long Form Report and there is
no current proposal to change the Law in Bermuda to permit

companies incorporated in Bermuda 10 do so. However, the
Directors are of the view that amendments 10 the Bye-Laws
should be proposed in order to allow (he Company 10 tuke
advantage of the recent changes to the Listing Rules once it is
permissible under Bermuda laws 1o send to shareholders of a
Bermuda incorporated company the Summary Financial Reporis
in place of the Long Form Reparts. Subject to the Electronic
Transactions Act 1999, a company incorporated in Bermuda can
make available 1o ils shareholders corporale communications
using clectronic means.

The Board therefore propose to amend the Company’s Bye-Laws
10 permit the Company to take advantage of the recent changes
to the Listing Rules (i) by allowing shareholders 10 cheose to
receive the Summary Financial Report in place of the Long Form
Reports once it is permissible to do so under the Bermuda law
and 10 receive copy of corporation communication by electronic
means or relying on the versions of those documents published
on the Company's website instead of printed copies of such
documents.

The proposed amendments are subject 1o the approval of the
sharcholders of the Company by way of a special resolution to be
proposed at the SGM.

GENERAL

A circular containing a summary of the New Share Option
Scheme and particulars of the proposed amendments to the Bye-
Laws and a notice of the SGM together with a form of proxy for
use in relation to the SGM will be dispatched to sharcholders of
the Company as soon as possible.

DEFINITIONS

“Board” the board of Directors;

"Bye-Laws™ the bye-laws ol the Company:

Brilliance China Automolive Holdings
Limited, an  exempted  company
incorporated in Bermuda with limited
liability, the Shares of" which are listed
on The New York Stock Exchange. Inc
and HKSE:

“Company "

" Directors” directors of the Company:

“Existing Share the existing share option scheme of the

Option Company which was adopted by the
Scheme" Company on 20 October (999 und
expiring on 19 October 2009:
*Group™ the Company and its subsidiaries:
"HKSE” The Stock Exchange of Hong Kong
Limied:
“Listing Rules™ the Rules Governing the Listing of

Securities on the HKSE:

“New Share the share option scheme proposed to be

Option adopted by the Company ut the SGM:
Scheme™
“SGM™ the special general mecting of the

Company 10 be held on Friday. 28 June
2002 immediately after the closing of the
annual general meeting to he held at 9
wm, on the same date or the adjournment
thereof, at the Grand Hyatt, | Harbour
Road. Wanchai, Hong Kong. (o consider
and, if  appropriate. 10 approve the
adoption of the New Share Option
Scheme. the termination of the Existing
Share Option Scheme and ihe proposed
amendments (0 the Bye-Laws:

“Shares” shares of USSO.0 ench in the capital of

the Company: and

TUSET United States dotlurs. the fawful currency

of the United States of America.
By Order of the Board
Yang Rong

Chairman

Hong Kong SAR. 9 May 2002
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934,
the registrant has duly caused this report to be signed on its behalf by the undersigned,
thereunto duly authorized.

Brilliance China Automotive
Holdings Limited

—
By: ‘ ‘Cogen A\D LA

Name: Xiaoan Wu-
Title: Executive Vice President and
Chief Financial officer

Date: May 19, Ao




